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(Incorporared in Bermuda with imired Uablly) L
ANNOUNCEMENT

CONNECTED TRANSACTION

UNSECURED LOA

N FACILITY BY

FIRST PACIFIC COMPANY LIMITED TO
METRO PACIFIC CORPORATION

The Board sanounces that an 10lh December 2003, First Paclfta

The Facility |s repayable on demend nt any time and in any svent
prine’to 31xt December 2005, tha outstanding grinclpal amoun

interents,

indirest aurfbutable ceonomic interest of 80:6 per cenl in MPC,

KK$10 inlitlon or 3 por cent of the contolidated net tanglhlo n
roquired.

The directors of Flist Paclfic tincluding he independent nanvex

MPC with the cash resources tequired ta meel general working capltal reguirements,

Tepayable on thal date. It Is anticipated that MPC will smake repayment aut of the proteedt of the disposal of certain property

The Trannaction canntitutes & connected transaction for Flet Pecific because the First PocHflc Group his an aggregate direct and

Pacifie, namely Messrs, Manucl V. Pasgilinan and Sdward A. Tortorici, are directoss and hareholdszs of MPC holding, In
aggrepaie, of approximalely 0.t per cent of MPC. Hawever. a8 the consideratlon for the Trandaction I less than the higher of

eormal commerciel terms, that such termy were fair and rentonable and that the Transaction was in the best interésts of Firsy
Paclfic and ita sharzholders. Detils af the Transaction will be included in the anauat repert to be insusd by Firnt Pactfic for the
year ending 31t December 2003 in accordance with Rule 14.25(1)(A) 1o (D) of the I.isting Rules.

has 2greed 10 provide the Frcility to MPC in order to provide

t by nn Jater than 31st December 2005, 1f no demand in made

t of the Loan, together with all interoat accrued thereon. |3

and that certain Diroctnrs, who sre also shrehalders of Flrsy

ssets, 0 [ndependens First Pacific sharcholders’ approval iy

ecutlve directors) consider that the Transaction way made oy

PRINCIPAL TERMS OF THE FACILITY

The principal 1erms of the Fucility, which lave heen arrived st
on ag arm’s length basis and are on pormal commerciul lerms
and which are considered by the Board as fait sad reasonable,
ee a3 foflfowe—

FPIL
MPC

Lender:
Borrower:

Muximum Aggragaie

Princips! Amou up to HK310.0 million.

9 per cent por nnum, paysble monthly
in arrears, dnterest shall acerus on the
batis of the sctual number of dayr
elapscd anl o 363-day year,

Interest;

Dofault Intecen: 12 pee eeat per aunumm, payabla monihly
in arrears, Defaull dnwerest shail accrve
an the basts of the serual number of deys

slapred and 2 365-day yesr.

Drywdown Period: The Facitity wiil be avallable for
drawdawn, ol ons oceaslon up to 31t
December 2001 by MPC giving not less
than 2 Business Dny: prior wrilten
notics ta FPIL.

‘The Lonn it repayable on demand by
FPIL ot any Ume, Jf no demand is made
prior 10 31ai Dacember 2008, Lhe
outstanding principal ymount of the
Loao, togather with 1l interest accrued
thercop and other Monies due, i3
sepayeble o that dale.

Matuclty:

Any payments by MPC shall by made
free and clear of sy dsducifons or

withholdiags or sel-off or couslerciaim

nd MPC ehall grosiup in order far

FPIL to receive interest nel of muy

wisholdlng or dedustion

Taxs

Securlty Unuecuzed,

REASONS FOR AND BENEFITS OF THE PACILITY
‘The Board hus been informed by MPC (hat it hay explored ather

financing aliernaciven énctudiog equity and equity-linked Anancing

04 bink borrowlags. However, in view of the difficult funding

congitions for Philippins companies is gerersl'sad having alsa

eqnsidorad Ihe tirxing of <be funding need of MPC, the Diseciors

are of the view that i Is In the interest of MPC'oud the Flest

Pacific Group as 1 whols 10 procsed wilh the Facilily, With »

fingl matucity of 315t Dycember 2005, the Facility it Intended o

llow iho Matro Pacife Otoup to mest genaral workng sapiai
riquiementt,

IMPLICATIONS FOR FIRST PACIFIC

Fho funding of the Facslity wiil utillss noi wore then HKS10.0

nilfioa of the First Pucific's 1vatlable cosh rasourcer.

 The Board poied that wpon ths clnsing of the Lstouge Transsetion
an 17th Apni 2003, whercby.the princlpat émaunt of the Larouge
Logn, belng 1n amount equivatent to USSS0.0 mitllon (HK$7D2.0
milllon)has beca repuld by MPC. However, with the spproval of
Ihe Company's sharzholders at iis Special Gensral Mesting held
on (9th Mirch 2003, the unpaid amount squivalent (o Pesus
7218 rlition (USS12.1 mittion; HKS 023 million), representing
Larouge's eost of funds in respect of the Larouge Loan accruing
up to 17th April 2003, hes been outstanding and cantinus to
consthtic an unsecured debt repayabls on demuad owed by MPC
1o Lesouge. No further intorect has been acorned on this smount
Mnce (7th April 2003, I Ir anticipated that chis outstandiag
amount will ba repadd elther through sn sxchange uf properiies
a1 from the sale of cerlain property infereats, Currently, there
has not been Any arcangesent for the repayment of the
autstanding Larouge 1oan Interzt. Save ua dinclosed above, ihers
is na oiter facility at lozo outsianding between Metro Pacific
Group and s Flzyt Pacific Group,

The Board has been informed by the dlrectars of MPC thal,
tollowing drawdnwn under the Facility, MPC will be sble
Jenerate, from aperations and wasct disposals, sulficicnl cash 1o
aervice the Tntarest payments iy reapect of the Facility and to
tepay the Paclihty fn full 3n accordance with fun termn and meet
188 other dabt obligatfons a3 they fall due. The provisinn of the
Eacility st ihis time Is sxpected.to epnble MPC to sffsct un
orderly disppeal of aeseti and the implemsnistion of other
restcucining measures in X magner which, iy amiclpsied 1o
utthmately resull in intproved Feturns 1o MPC and Its sharehioldsrs.
Aceordingly. based on the iblammution provided by the directors
of MPC and having earefully considered the lmplications of the
Tranaaction, ihe Beord considders that it i in the best interants of
First Pacific’s sharehotders for Firs: Pacific 10 provide he Fagility
10 MPC.

‘The diractors of First Preific (Ineluding the Indepandent
non-cxecutive dirgeiars) consider that (he Trameaction wos made
on Rormal commercial terms, thet such teeme wese (nir and
reasonable. and chat che Trassaction was in the bewt interost of
First Pacific any 1s shareholdern

CONNECTED TRANSACTION o
“The Transaction vonstitares 4 gonnected transaction fur Firat
Pacific becausa ihe First Pacific Croup hii on aggregate dirsst
and indirect attributabls economic (alerest of 8.6 par Cant in
PC, and that certin Directars, wha are alsh sharvholdss of
First Pacific, ssmely Messrs, Monnet V. Pangillnan and
[Egwerd A, Toriorlel, are diresiors and shesoholdgsy of MPC
“holding, in sggicgais, of approximately 0.1 per cenit of MBC.
Howeesr, ¢s the consldecation for the Transxction it less thon
the higher of RKS1Q million or 3 per cent of (he consolidajed
fet tanglblo, assats, no Independent Flost Pacific Aiarsholdere’

" approval I3 1equired, Dewalts of ihe Trananction witl bs inclsded

in the aanual repart 1o be tsucd by Plrst Pacific fa( the yaar
anding 310 Dacember 2003 in sccordance with Ruls 14.2501(A)

DEFINITIONS
1n (hls Aznouncement, unless (he cantext othersiae reguires, the
followlng sxpraasions shall have the {ulhiwin, meaningsi-

"Board™ the bourd of direstors of First Pactfic:

“Buslness Daye” days (other than Saturdays or Suadays)
on which banks ars apen for business i
Hong Kong and Muzila:

“Dieectacs” (he direcion of First Pacifie:

“Pacilley” the unsecurad facitity up o 5 aggregate

principal sinount of HK$10.0 mitlion
(equivalent 10 approximately Patos 70.5
million) 10 be gronied by FPIL to MPC
under Ihe Facillty Agreament;

“Pacility Agreement™  the Pacility Agreement dated 10th
December 2003 entered Latw by FPIL end

MPC

Flrst Pacifis Company - Limiled, »
covipaay incorporttad in Bermuda whoss
securitici sre lined on the Stock
Sxchange;

Inut Pacifip® or
he Company”

Firat. Preifle and ks subsidlaries,
Inctuding ihe Metra Pacific Group:

“Fleet Pacific Group™

“ERiL” Ficit Pacific 1nlernationa) Limited, 1
compuny tncorporalod nnder ths laws of
the Hong Kung Speciel Adminisirative
Region of the People’s’ Republic of
Chins, and which in & wholly owned

subsidiary of the Compeny;

“HKS" Hong Kung doliss, the Lawful corroncy
of the Jong, Kong Speciat Administrarive
Region of the Peopts’s Republle of

Chin;

Larougs B.V.. 8 company Iacorparated
under the tawy of the Netheriands, an

which ia & wholly owned subsidinry of
the Company:

“Larouge”

the short term loan facllity in an
agpregate principal smount of US§90.0
miftion (FK$702.0 mittion) sdvanced to
MPC by Larouge under & facillly
pgresment dated 281 Maseh 1001, o8
ameaded pursuani to 2 Pred of
Arendment and Reconflrmation dated
31at October 2001 entered (nin beiween
MPC and Larouge and ap further
amended, to cxcludz il payments otber
than the principst prysble to Laronge
(hereunder, hy the Larbugt Loen
Supplemental Deed dated 8th-February
2003, The priscipal amount hes been
fulty repeid on | Th April 2003,

“Larouge Loan"

"Larouge Transaction” the transactions contemplntzd undes the

Assignmeat Agreemenl dnled $the

Pebruary 2003 snisred [nlo beiweon
Larouge, Evergroen Hotdlngs, Inc., Ayala
Lind, Inc. 413 Oreznfield Davetopment

w Corporation in tetation 10 the talt and
asslgnment of the Larougs Lyan 0sd
Pedged 30.4 per cont sharsholdlag bn
Ronifocio Land Corpornion to Buetgroen
Epldings, Inc. and Aysds Land, Inc, The
transactions were compleced on (7th
Aprit 2003:

the Rulss Goveraing thi Listing of |
Secusities un.the Stock Exchinge;

“Listing Rules™

“Loan” the aggregote pringipal wmonnt of the
toan to be made by FFIL to MPC

pursuent (o the Facillty:
“Meiro Pacific Group™ MPC and Itn subsidisries;

Metro Pacific Corporution, & curporarion
cisblished under the lawn of the
Republic of the Philippinas 4nd the
securlilen of which are HifEd on the
Philigpine Siock Exchange. und i whith
she Firas Pactfic Group has an aggrogate
direst and indireel atiributable economic
interest of approwimately 80.6 per venn:

“pcn

Philippins Pesos, the lawful cutrency of
the Rzpublic of the Phiflppines:

“Stack Exchary Tha Stock Bxchange of Tlang Koug

Limitad:

“Trasssetion” the Pacility Agreoment and the

wranseciions contemplated tharedy; pad

“uss” Unlied Stated doliars, she Sawful cusrency

of me United States of Americs,

Por Hstrnttan purposss, sranslaslons of amounis have been made -
an an appraximute busls ar the rates of USSI x Peros 5.0 «

HXSI.8. FBercensogen, end figures aspressed in billlons and

mtfliuns, hove been rounded, All such rranslations have been.
mad e an upprosimote basis and are subjard Io roundings and
na representasion iy wwade that ihe omsunts refarred o herein
¢ouid have been. ar conld be coaversed ar any portichiar roie.
the roer 5o apecified ov o alf. .
By Order of (he Board
rlas'l PACIFIC COMPANY LIMITED
Munuel V. Bangilinan
Wanaging Divecior and CEO

Horg Kong, 10th December 2003

- 16/4D) of ihe Listing Rulor.
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